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By the Chief, International Bureau; Chief, Wireless Telecommunications Bureau; and Chief, Office of
Engineering & Technology:

1. On January 14, 2004, the Commission released a Memorandum Opinion and Order’ in the
above-referenced proceeding in which it granted consent to the proposed transfer of control over various
Commission licenses and authorizations, including direct broadcast satellite and fixed satellite space
station, earth station, and terrestrial wireless authorizations held by Hughes Electronics Corporation
(Hughes) and its wholly- or majority-owned subsidiaries, to The News Corporation Limited (News
Corp.) (coltectively, Applicants).” The January 2004 Order was released following the Commission’s
announcement by public notice on December 19, 2003, that the Commission had adopted an Order
finding that the license transfers were in the public interest, approving the Transfer Application subject to
conditions, and directing that the grant of approval be effective upon adoption.’ The January 2004
Order more fully explains the Commission’s reasoning for its decision and the conditions of News
Corp’s. authorization.*

' General Motors Corporation, Hughes Electronics Corporation, and The News Corporation Limited,
Memorandum Opinion and Order, MB Docket No (3-124, 19 FCC Red 473 (2004) (January 2004 Order).

? The Applicants filed a transfer of control application on May 2, 2003. See Consolidated Application of General
Motors Corporation and Hughes Electronies Corporation, Transferors, and the News Corporation Limited,
Transferee, for Authority to Transfer Control, May 2, 2003 (May 2003 Filing). The May 2003 Filing and the
letter from William M. Wiltshire, Harris, Wiltshire & Grannis, LLP to Marlene H. Dortch, Secretary, FCC (May
30, 2003) (clarification of Application) is referred to herein as “Transfer Application.”

3 See Subject to Conditions, Commission Approves Transaction Between General Motors Corporation, Hughes
Electronics Corporation and The News Corporation Limited, Public Notice, 18 FCC Red 26512 (2003)
(December 2003 Public Notice).

* The transfer of control transactions, as described in the Transfer Application, were consummated on December
22, 2003. See letter from Williarn M. Wiltshire and Michael D. Nilsson, Harris, Wiltshire & Grannis LLP,
Counsel for News Corp., to Marlene Dortch, Secretary, Federal Communications Commission (Dec. 23, 2003).
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2. Neither the December 2003 Public Notice nor the January 2004 Order, however, specifically
addressed the Applicants’ request 1n the Transfer Application that, 1n connection with the approval of the
transfer of control of licenses and authorizations from Hughes to News Corp., the Commussion (1) waive
1ts “cut-off” rules for pending applications held by Hughes or 1ts subsidiaries to the extent that such
apphcations were the subject of a Commussion cut-off date;’ (2) mclude authority for News Corp. to
acquire applications filed by Hughes or its subsidianies prior to or during the period m which the Transfer
Application was under consideration by the Commussion and that remain pending at the time of
consummation of the proposed transaction (“interim period”), and (3) include authonity for News Corp.
to acquire authorizations 1ssued to Hughes or 1ts subsidiaries during the nterim period © Requests such
as these, when made in the context of a larger transaction, generally are included as part of the
Commussion’s review of the entire transaction, and disposition of such requests 1s generally included as
part of the action taken on the entire transaction. In the instant case, the Commission’s review, analysis
and final determination of the proposed transaction included consideration of the requests noted above;
however, the ruling on the Applicant’s waiver request and the disposition of pending applications and
authorizations granted during the interim period, were madvertently omitted from the Commssion’s
released decision Therefore, as discussed below, this order supplements the January 2004 Qrder and
addresses the Applicant’s requested waiver and grants approval to transfer control of the apphications and
authorizations noted above ’

3 Waiver of Cut-Off Rules. In 1ts Transfer Application, filed on May 2, 2003, the Applicants
requested an exemption from cut-off dates with respect to pending applications filed by Hughes and its
subsidiaries that were subject to cut-off dates, 1n order to preserve the filing status of these applications.’

At the time the Transfer Application was filed, this request was necessary under then-existing
Commussion rules, which treated transfer of control applications as major amendments to pending
apphcanons.9

* Transfer Apphcation at 68

® Transfer Application at 68-70, and Attachment H The Applicants also requested authority for News Corp to
acquire all construction permuts held by Hughes or 1ts subsidianes that mature mnto licenses duning the interim
period Because neither Hughes nor PanAmSat held any such permuts during the pendency of this proceeding, this
request 15 moot

" We note that on February 13, 2004, petitions for reconsideration of the January 2004 Order were filed by
Pegasus Development Corporation and the National Hispame Media Coalition Hughes and News Corp. filed a
consolidated opposition to the petitions for reconsideration on March 19, 2004. Because the transfer of control of
authorizations and applications granted in this Supplemental Order are based on the Commussion’s review, analysis
and findigs i the January 2004 Order, the grant in thus Supplemental Order is subject to any decision the
Commussion may reach on reconsideration of the January 2004 Order.

¥ Transfer Apphcation at 68 and Attachment H,

® Under the rules m effect on May 2, 2003, Section 25 116(c) generally provided that 1f a pending application were
amended by a “major amendment” after a cut-off date, the application would be considered te be a newly filed
apphcation 47 CFR § 25 116(c)(2){Oct 1, 2002) This means the apphication would lose its status in the
processing round. An amendment to an apphication was considered “major” 1f 1t involved a “substantial change 1n
beneficial ownership or control ” 47 CF R § 25 116(b}(3)(Oct. 1, 2002)
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4. On May 19, 2003, the Commussion released the First Space Station Reform Order,'’ n
which 1t revised the rules so that transfer of control applications are no longer considered major
amendments to applications '’ In addition, the Commussion determined that the new rules set forth in the
Furst Space Station Reform Order could be applied to pending applications “1f dong so does not impar
the rights an applicant possessed when 1t filed 1ts apphication, increase an applicant’s hability for past
conduct, or 1mpose new duties on applicants with respect to transactions already completed "'? Applying
the new procedures to the pending satellite applications in this case does not have any of these results.
Therefore, we will apply the new procedures to the transfer of control of Hughes’ pending satellite
appheations, which were filed 1n processing rounds subject to cut-off dates, and find that these
applications may be transferred to News Corp. without a change m filing status."”? Hughes’ request for a
waiver of the cut-off rules 1s therefore moot

5 Applications Acted on During Intertm Period and Applications That Remain Pending at
Consummation 'The Applicants also request that the grant of the transfer of control of licenses to News
Corp. include (1) authority to transfer any authorizations 1ssued to Hughes or 1ts subsidiaries during
consideration of the Transfer Application and the period required for consummation of the transfer
followmg approval; and (2) authority to transfer any applications filed by Hughes or 1ts subsidiaries that
are pending at the time of consummation. No commenter opposed this request.

6 The Commission’s review of the proposed transaction involved a comprehensive analysts of
the entire transaction proposed m the Transfer Application This included the Applicants’ request for
authority to transfer to News Corp. authorizations granted to Hughes during the interim period as well as
the Applicants’ request for authority to transfer applications filed by Hughes that remain pending at the
time of consummation following approval '* Accordingly, we find that the Applicants’ request for
authornity to transfer control of the above mentioned filings should be deemed to be covered by the
January 2004 Order, m which the Commussion found that, subject to certain conditions, the transfer of

'* See Amendment of the Commisston’s Space Station Licensing Rules and Policies, First Report and Order and
Further Notice of Proposed Rulemaking, IB Docket No. 02-34, 18 FCC Rcd 10760 (2003) (First Space Station
Reform Order)

"' See First Space Station Reform Order, 18 FCC Red at 10814, para 140 Among other things, the rule revisions
relating to transfer of control of pending satellite applications apply to geostationary satellite orbit (GSO)-like
satellite hcense applications, which mclude all Hughes® applications subject of this transfer of control proceeding

1> See First Space Station Reform Order, 18 FCC Red at 10864, para 276

"* We note that the effect of our decision would be the same had we considered the Applicants’ warver request
untder our previous rules In this case, no evidence was presented to suggest that the transaction between News
Corp and Hughes was undertaken for purposes other than for legitimate and independent business reasons or for
the sole purpose of News Corp acquiring the pending applications In addition, as provided for in the
Commusston’s January 2004 Order, we found that the proposed transaction will serve the public mnterest.
Accordingly, granting the Applicants’ request for waiver would have been consistent with previous decisions
where we have considered and granted requests for an exemption to applications subject to cut-off dates due to a
change n beneficial ownership See, e g, Loral Space & Communications Ltd and Orion Network Systems, Inc
et al, Application for Transfer of Control of Various Space Station, Earth Stanons, and Section 214
Authorizations, Order and Authonzation, 13 FCC Red 4592, 4599, para 17 (Int’] Bur., 1998).

' APPENDIX A contains a list of apphcations that remain pending before the Commussion and authonzations
granted during the interim period and the peniod up to the release of this Supplemental Order. Although
APPENDIX A 1s mtended to be a complete and accurate list, 1t 1s possible that recent actions may not be fully
reflected In that case, we request the Applicants’ to make the appropnate status change to any such apphcation
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authorizations and hcenses held by Hughes and its subsidianies to News Corp. 1s in the public interest

7. Consistent with Section 1.65 of the Commusston’s rules, Applicants should amend any
current pending apphcations, as well as applications that were acted on between the filing date of the
Transfer Application and the consummation date, to reflect the transaction as approved by the
Commmussion mn 1ts January 2004 Order

ORDERING CLAUSES

8 IT IS HEREBY ORDERED pursuant to sections 4(1) and 4(3), 214(a), 214(c), 309, and
310(d) of the Commumecations Act of 1934, as amended, 47 U S C. §§ 154(1), 154(}, 214(a), 214(c), 309,
310(d), that the Applicants’ request for an exemption under Section 25.116(c)(2} of the Commuission
rules, 47 C.F R. § 25.116(c)(2), for pending applications filed subject to a cut-off date, 15 MOOT.

9. IT IS FURTHER ORDERED, that the grant of the transfer of control 1n the January 2004
Order shall include authority for the transfer of control to News Corp. of:

(a) any authorization 1ssued to Hughes or 1ts subsidiaries during the Commission’s
consideration of the Transfer Application and the period required for consummation of the
transaction following approval and 1ssuance of this order;

(b) any apphication filed Hughes or 1ts subsidiaries pending at the time of consummation of the
transaction following approval.

10 This Supplemental Order and Authorization 1s 1ssued pursuant to Sections 0.261 and 0.331 of
the Commussion’s rules on delegated authority, 47 C.F.R. §§ 0.261, 0.331, and 1s effective upon release

FEDERAL COMMUNICATIONS COMMISSION

r7

P ona elson -
Chlef Internaticnal Bureau

él/tk,@fb

glecommunications Bureau

Chiefi-Office of Engmeering and Technology

' 47 CFR § 165 The transfer of certain licenses and authonzations listed in Appendix A may require
additional filings as required by Commussion rules
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APPENDIX A

LIST OF PENDING AND GRANTED HUGHES/PANAMSAT APPLICATIONS

PENDING APPLICATIONS

Space Station Applications — pending as of date of consummation (12/22/03)

Licensee

DIRECTYV Enterpnises, LLC
DIRECTYV Enterprises, LLC
DIRECTV Enterprises, LLC
DIRECTYV Enterprises, LLC
DIRECTV Enterpnises, LLC
DIRECTYV Enterpnises, LLC
DIRECTYV Enterprises, LLC
DIRECTYV Enterprises, LLC
DIRECTYV Enterpnises, LI.C
DIRECTY Enterprises, LLC
DIRECTYV Enterprises, LLC
Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc

Hughes Network Systems, Inc.

Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systemns, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc

Hughes Network Systems, Inc.

Hughes Network Systems, Inc

Hughes Network Systems, Inc.
Hughes Network Systems, Inc.

PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensce Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp.
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp

License Type

FCC File Number

Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station

SAT-LOA-19970605-00049
SAT-LOA-19970605-00050
SAT-LOA-19970605-00051
SAT-LOA-20030611-00115
SAT-AMD-20031126-00341
SAT-AMD-20031201-00344
SAT-MOD-20030205-00032
SAT-MOD-20030613-00120
SAT-MOD-20030613-00121
SAT-STA-20030903-00300
SAT-STA-20031203-00346
SAT-AMD-20020722-00124
SAT-AMD-20020722-00130
SAT-MOD-20011221-00135
SAT-MOD-20011221-00136
SAT-MOD-20021018-00191
SAT-MOD-20021018-00192
SAT-MOD-20021023-00193
SAT-MOD-20021023-00G194
SAT-MOD-20030123-00045
SAT-MOD-20030123-00046
SAT-MOD-20030123-00048
SAT-MOD-20030123-00049
SAT-MOD-20030123-00050
SAT-MOD-20030223-00047
SAT-MOD-20030401-00059
SAT-MOD-20030401-00060
SAT-LOA-1996041%-00059
SAT-AMD-19971119-00188
SAT-AMD-20030411-00064
SAT-AMD-20030818-00154
SAT-AMD-20031103-00321
SAT-LOA-20031113-00328
SAT-STA-20031006-00311
SAT-STA-20031114-00330
SAT-STA-20031219-00360
SAT-MOD-19980928-00078
SAT-AMD-19990222-00024
SAT-AMD-20020326-00055
SAT-STA-20031218-00359
SAT-STA-20031224-00366
SAT-LOA-19960202-00017
SAT-AMD-19960411-00055
SAT-AMD-15971119-00187
SAT-AMD-19991217-00129
SAT-MOD-20021226-00240

5

Call Sign
32242

52243
52244
82455
52455
52455
DBS8402
DBES8402
DBSE804
DBS8402
32455
32132
52133
S2133
S2132
S2188
S2187
52190
S2185
52132
52133
52187
52188
852190
52185
S2185
52191
52237
82237
52237
52237
82237
52602
KS39
KS39
*KS39
CS91004
C3891004
CS591004
*82146
*852422
52229
852229
52229
52229
PAS-9

Location
96.5 WL
101 WL
105 5 WL
119 WL
119 WL
119 WL
Storage
101 WL
110 WL
82 WL
129 WL
99 WL
101 WL
101 WL
99 WL
111 EL
101 EL
25 EL
49 WL
101 WL
99 WL
101 EL
111 EL
25 EL
49 WL
30EL
103 WL
191 WL
191 WL
191 WL
191 WL
191 WL
125 WL
125 WL
125 WL
124 95 WL
194 WL
194 WL
194 WL
909 WL
12525 WL
68 SEL
68 5 EL
68.5 EL
68 5 EL
26 15 EL
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PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp.
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Cormp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp

Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station
Space Station

SAT-STA-20030620-00116
SAT-STA-19990609-00065
SAT-STA-20001115-00162
SAT-STA-20020705-00097
SAT-STA-20031126-00342
SAT-STA-20031212-00353
SAT-LOA-19991207-00117
SAT-AMD-20021029-00198
SAT-AMD-20030827-00283
SAT-LOA-19991207-00119
SAT-AMD-20021029-00199
SAT-AMD-20030818-00156
SAT-AMD-20031103-00320

PAS-9
PAS-8
52229
52460
*GAL-8I
S2146
*$2385
*52385
*S2385
52387
52387
32387
52387

26 15EL
43 4WL
68.5 EL
194 WL
N/A
127,10 WL
125 WL
125 WL
125 WL
133 WL
133 WL
133 WL
133 WL

Earth Station Applicatiens — pending as of date of consummation (12/22/03)

Licensee

Califorma Broadeast Center, LLC

DIRECTYV Enterpnises, LLC
DIRECTYV Enterpnises, LLC
Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc
Hughes Network Systems, Inc
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp
PanAmSat Licensee Corp

License Type

FCC File Number

Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station
Earth Station

SES-MOD-20030318-00351
SES-AMD-20030912-01298
SES-MOD-20031003-01366
SES-MOD-20031022-01452
SES-AMD-20031124-01710
SES-MOD-20031121-01693
SES-MOD-20031121-01695
SES-MOD-20031121-01694
SES-LIC-20031117-01633

SES-LIC-20031117-01634

SES-LIC-20030113-00042

SES-MOD-20030910-01244
SES-MOD-20031020-01497
SES-MOD-20031117-01636
SES-MOD-20031117-01635

Experimental Applications — pending as of date of consummation (12/22/03)

Licensee

Hughes Network Systems, Inc

License Type

Experimental

FCC File Number
0211-EX-PL-2003

Note An (*) indicates the application was granted after the date of consummation

Call Sign
E020091

E980285
*ES30304
E020242
E020242
E030004
*E030006
*E030005
*E030306
*E030307
E030020
E4132
EQ10280
KL92
*E990091

Call Sign
WD2XFP
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GRANTED APPLICATIONS

Space Station Authorizations — granted between date of T/C filing (05/02/03) and consummation (12/22/03):

Licensee License Type  Call Sign File Number Granted

PanAmSat Licensee Corp Space Station 52146 SAT-STA-20030924-00303 11/19/03

PanAmSat Licensee Corp Space Station 52386 SAT-LOA-19991207-00118 09/30/03
SAT-AMD-20030228-00020

PanAmSat Licensee Corp Space Station ~ S2386 SAT-STA-20030723-00135 10/14/03

PanAmSat Licensee Corp. Space Station K539 SAT-STA-20030805-00141 08/18/03

PanAmSat Licensee Corp Space Station GAL-5 SAT-MOD-20020425-00070 05/19/03

PanAmSat Licensee Corp Space Station SBS-6 SAT-MOD-20001003-00133 05/19/03
SAT-AMD-20021029-00202

PanAmSat Licensee Corp Space Station 52423 SAT-LOA-20000929-00137 08/19/03
SAT-AMD-20021029-00200

Honizons Satellite LLC Space Station SAT-PDR- 20030210-00015 11/24/03

Hughes Global Services, Inc  Space Station KS39 SAT-ASG-20030505-00080 7/31/03

Earth Station Authorizations — granted between date of T/C filing (05/02/03) and consummatien (12/22/03):

Licensee License Type Call Sign Granted
DIRECTYV Enterprises, LLC Earth Station E030105 (SES-LIC-20030508-00621) 09/08/03
DIRECTYV Enterprises, LLC Earth Station E030117 (SES-LIC-20030519-00682) 06/08/03
DIRECTV Enterprises, LLC Earth Station E930304 (SES-MOD-20030508-00623)  09/05/03
DIRECTYV Enterprises, LLC Earth Station ES930485 (SES-MOD-20030519-00683)  07/08/03
DIRECTYV Enterprises, LLC Earth Station E980285 (SES-MOD-20030624-00896)  09/16/03
DIRECTYV Enterprises, LLC Earth Station E930485 (SES-MOD-20030808-01113)  12/12/03
DIRECTYV Enterpnises, LI.C Earth Station E930229 (SES-MOD-20030924-01325)  12/09/03
DIRECTYV Enterprises, LLC Earth Station E93022% (SES-RWL-20030929-01344)  10/03/03
DIRECTYV Enterprises, LLC Earth Station E930304 (SES-RWL-20030929-01342)  10/03/03
DIRECTY Enterprises, LLC Earth Station E930191 {SES-RWL-20030929-01343)  10/03/03
Hughes Network Systems, Inc Earth Station SES-STA-20031110-01582 12/23/03
Hughes Network Systems, Inc Earth Station E030008 (SES-LIC-20021211-02201) 07/25/03
(SES-AMD-20030203-00154)
Hughes Network Systems, 1nc Earth Station E000166 (SES-MOD-20030409-00485)  08/11/03
Hughes Network Systems, Inc Earth Station E940460 (SES-MOD-20030603-00849)  09/10/03
Hughes Network Systems, Inc Earth Station E990170 (SES-MOD-20030725-01030)  12/04/03
Hughes Network Systems, Inc Earth Station E020241 (SES-MOD-20031022-01451)  12/09/03
Hughes Network Systems, Inc Earth Station E020241 (SES-MOD-20031028-01544)  11/12/03
Hughes Network Systems, Inc Earth Station E020242 (SES-MOD-20031028-01543)  11/12/03
PanAmSat Licensee Corp Earth Station E030106 (SES-LIC-20030508-00622) 06/27/03
PanAmSat Licensee Corp. Earth Station E030096 (SES-LIC-20030502-00571) 10/29/03
PanAmSat Licensee Corp Earth Station E030232 (SES-LIC-20030403-01431) 11/24/03
PanAmSat Licensee Corp Earth Station E030072 (SES-LIC-20030403-00422) 05/19/03
PanAmSat Licensee Corp Earth Station EQ30073 (SES-LIC-20030403-00423) 09/11/03
PanAmSat Licensee Corp Earth Station E030175 (SES-LIC-20030805-01092) 10/01/03
(SES-AMD-20030819-01147)
PanAmSat Licensee Corp Earth Station E030174 (SES-LIC-20030805-01091) 09/16/03
PanAmSat Licensee Corp Earth Station E010133 (SES-MOD-20011017-01924)  05/08/03
(SES-AMD-20020531-00870)
(SES-AMD-20020624-00998)
(SES-AMD-20021115-02002)
PanAmSat Licensee Corp. Earth Station E990323 (SES-MOD-20031007-01375)  11/17/03
PanAmSat Licensee Corp. Earth Station E2178 (SES-MOD-20030425-00537) 06/10/03

7
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PanAmS3at Licensee Corp. Earth Station KA71 (SES-MOD-20030630-00905) 08/21/03
PanAmSat Licensee Corp Earth Station E3943 (SES-MOD-20030425-00532) 07/08/03
PanAmSat Licensee Corp Earth Station KL92 (SES-MOD-20030425-00535) 06/18/03
PanAmSat Licensee Corp. Earth Station E900757 (SES-MOD-20030425-00533)  06/03/03
PanAmSat Licensee Corp Earth Station E900621 {(SES-MOD-20030425-00534)  06/10/03
PanAmSat Licensee Corp Earth Station E860175 (SES-MOD-20030425-00536)  06/240/03

Wireless Authorizations — granted between date of T/C filing (05/02/03) and consummation (12/22/03)

Licensee License Type Call Sign Granted
Hughes Network Systems, Inc Industrial Pool/ WPXZ770 07/08/03

Business Radio

Experimental Authorizations — granted between date of T/C filing (05/02/03) and consummation (12/22/03):

Licensee License Type Call Sign Granted
Hughes Network Systems, Inc Experimental WD2XFP (STA) 11/01/03 (renewal granted 01/28/03)




